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NUMERO 2880/2016 

CONSTITUTION DE SOCIETE DU 22 DECEMBRE 2016 

In the year two thousand sixteen, on the twenty-second day of the month of 
December; 

Before Us, M e Carlo WERSANDT, notary residing in Luxembourg (Grand Duchy 
of Luxembourg); 

THERE APPEARED: 

“PTGTopco S.a r.l.”, a private limited liability company organised under 
Luxembourg laws, registered with the Luxembourg Trade and Companies Register under 
number B2 10907, having its registered office at 488, route de Longwy, L-1940 
Luxembourg (Grand Duchy of Luxembourg), 

here represented by Mrs Alexia UHL, lawyer, employee, residing professionally in 
Luxembourg, by virtue of a power of attorney given under private seal. 

The said power of attorney, signed “ne varietur ” by the proxy-holder of the 
appearing party and the officiating notary, will remain annexed to the present deed to be 
filed at the same time with the registration authorities. 

Such appearing party, represented as aforesaid, has required the officiating notary 
to enact the deed of incorporation of a private limited liability company ( societe a 
responsabilite limitee) which it deems to incorporate and the articles of association of 
which shall be as follows: 

A. NAME - PURPOSE - DURATION - REGISTERED OFFICE 

Art. 1 There is hereby formed a societe a responsabilite limitee under the name 
of “PTGInvest S.a r.l.” (hereinafter the “Company”) which shall be governed by the 
law of 10 August 1915 concerning commercial companies, as amended (the “1915 
Law”), as well as by the present articles of association. 

Art. 2 The purpose of the Company shall be to acquire, hold, manage and dispose 
of participating interests, in any form whatsoever, in Luxembourg or foreign enterprises; 
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to acquire any securities, rights and assets through participation, contribution, 
underwriting firm purchase or option, negotiation or in any other way, to acquire patents 
and licences, to manage and develop them. 

The Company may borrow and raise funds, including, but not limited to, borrowing 
money in any form or obtaining any form of credit facility and raise funds through, 
including, but not limited to, the issue of bonds, notes, debentures, promissory notes, and 
other debt or equity instruments, convertible or not, on a private basis for the purpose 
listed above. 

The Company can also enter into the following transactions, it being understood 
that the Company will not enter into any transaction, which would cause it to be engaged 
in any activity that would be considered as a regulated activity of the financial sector: 

- lend funds including, without limitation, the proceeds of any borrowings and/or 
issues of debt or equity securities to its subsidiaries, affiliated companies and/or any other 
companies; 

- give guarantees and pledge, transfer, encumber or otherwise create and grant 
security over all or over some of its assets to guarantee its own obligations and 
undertakings and/or obligations and undertakings of any other company, and, generally, 
for its own benefit and/or the benefit of any other company or person; 

- enter into agreements, including, but not limited to any kind of credit derivative 
agreements, partnership agreements, underwriting agreements, marketing agreements, 
distribution agreements, management agreements, advisory agreements, administration 
agreements and other services contracts, selling agreements, or other in relation to its 
purpose. 

The Company may also perform all commercial, technical and financial operations, 
if these operations are likely to enhance the above-mentioned objectives as well as 
operations directly or indirectly linked to the activities described in this article. 

Art. 3 The Company is incorporated for an unlimited duration. 

Art. 4 The registered office of the Company is established in the municipality of 
Luxembourg (Grand Duchy of Luxembourg). It may be transferred to any other place 
within the municipality or to any other municipality in the Grand Duchy of Luxembourg 
by means of a resolution of the Board of Managers. Branches or other offices may be 
established either in Luxembourg or abroad. 

B. SHARE CAPITAL - SHARES 

Art. 5 The Company's share capital is set at sixty-five thousand Euro (EUR 
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65,000.-) represented by six million five hundred thousand (6,500,000) shares with a par 
value of one cent (EUR 0.01) each. 

The Company may establish a share premium account (the "Share Premium 
Account") into which any premium paid on any share is to be transferred. Decisions as 
to the use of the Share Premium Account are to be taken by the partners subject to the 
1915 Law and these articles of association. 

The Company may, without limitation, accept equity or other contributions without 
issuing shares or other securities in consideration for the contribution and may credit the 
contributions to one or more accounts. Decisions as to the use of any such accounts are 
to be taken by the partner(s) subject to the 1915 Law and these articles of association. Lor 
the avoidance of doubt, any such decision may, but need not, allocate any amount 
contributed to the contributor. 

Each share is entitled to one vote at ordinary and extraordinary general meetings. 

Each share gives right to a fraction of the assets and profits of the company in direct 
proportion to the number of shares in existence. 

Art. 6 The shares held by the sole partner are freely transferable among living 
persons and by way of inheritance or in case of liquidation of joint estate of husband and 
wife. 

In case of more partners, the shares are freely transferable among partners. In the 
same case they are transferable to non-partners only with the prior approval of the partners 
representing at least three quarters of the shares. In the same case the shares shall be 
transferable because of death to non-partners only with the prior approval of the partners 
representing at least three quarters of the shares owned by the survivors. 

Art. 7 The share capital may be modified at any time by the decision of the sole 
partner or, should this happen, by approval of partners representing three quarters of the 
share capital. 

Art. 8 The Company will recognize only one holder per share. The joint co- 
owners shall appoint a single representative who shall represent them towards the 
Company. 

Art. 9 The death, suspension of civil rights, bankruptcy or insolvency of one of 
the partners will not cause the dissolution of the Company. 

C. MANAGEMENT 

Art. 10 The Company shall be managed by a board of managers composed of three 
(3) members at least, who need not be partners of the Company. 
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The managers shall be elected by a resolution of the partners for an unlimited 
duration. A manager may be removed with or without cause and replaced at any time by 
a resolution adopted by the partners. 

In the event of a vacancy in the office of a manager because of death, retirement or 
otherwise, the remaining managers may elect, by majority vote, a manager to fill such 
vacancy until the next resolution of the partners ratifying such election. 

Art. 11 The board of managers may choose from among its members a chainnan, 
and may choose from among its members a vice-chainnan. It may also choose a secretary, 
who need not be a manager who shall be responsible for keeping the minutes of the 
meetings of the board of managers and of the partners. 

The board of managers shall meet either upon call by the chairman or by any 
manager at the place indicated in the notice of meeting. 

The chairman shall preside at all meetings of partners and the board of managers, 
but in his absence the partners or the board of managers may appoint another chainnan 
pro tempore by vote of the majority present at any such meeting. 

Written notice of any meeting of the board of managers shall be given to all 
managers at least twenty-four hours in advance of the time set for such meeting, except 
in circumstances of emergency in which case the nature of such circumstances shall be 
set forth in the notice of meetings. This notice may be waived by the consent in writing 
or by fax or e-mail of each manager. 

Separate notice shall not be required for meetings at which all the managers are 
present or represented and have declared that they had prior knowledge of the agenda as 
well as for individual meetings held at times and places prescribed in a schedule 
previously adopted by resolution of the board of managers. 

Any manager may act at any meeting of the board of managers by appointing in 
writing or by fax or, provided the genuineness thereof is established, electronic 
transmission, another manager as his proxy. One manager can represent more than one of 
his/her co-managers. 

The board of managers can deliberate or act validly only if at least a majority of the 
managers is present or represented at a meeting of the board of managers. Decision shall 
be taken by a majority of the votes of the managers present or represented at such meeting. 

In the event that any manager of the Company may have any personal interest in 
any transaction of the Company (other than that arising by virtue of serving as a manager, 
officer or employee in the other contracting party), such manager shall make known to 
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the board of managers such personal interest and shall not consider, or vote on such 
transactions, and such manager’s interest therein shall be reported to the next succeeding 
meeting of partners. 

Any manager may participate in any meeting of the board of managers by 
conference-call or by other similar means of communication allowing all the persons 
taking part in the meeting to hear one another and to communicate with one another. A 
meeting may also be held by conference call only. The participation in a meeting by these 
means is equivalent to a participation in person at such meeting. 

The board of managers may, unanimously, pass resolutions on one or several 
similar documents by circular means when expressing its approval in writing, by 
facsimile, e-mail or any other similar means of communications. The entirety will form 
the minutes giving evidence of the resolution. 

Art. 12 The minutes of any meeting of the board of managers shall be signed by 
the chairman or, in his absence, by the chairman pro tempore who presided at such 
meeting, or by any manager. 

Copies or extracts of such minutes, which may be produced injudicial proceedings 
or otherwise shall be signed by the chairman, by the secretary or by two (2) managers. 

Art. 13 The board of managers is vested with the broadest powers to perform all 
acts of administration and disposition in the Company’s interest. All powers not expressly 
reserved by law or by the present articles of association to the resolution of the partners 
fall within the competence of the board of managers. 

The board of managers may delegate its powers to conduct the daily management 
and affairs of the Company and the representation of the Company for such management 
and affairs, to any member or members of the board who may constitute committees 
deliberating under such terms as the board shall detennine. It may also confer all powers 
and special mandates to any persons who need not be managers, appoint and dismiss all 
officers and employees and fix their remuneration. 

Art. 14 The Company will be bound by the sole signature of any manager of the 
Company, as well as by the joint or single signature of any person or persons to whom 
specific signatory powers shall have been delegated by the board of managers. 

Art. 15 The managers shall be responsible in accordance with article 59 of the 
1915 Law, for the performance of their duties. 

To the extent permissible under Luxembourg law and provided that, to the extent 
applicable, discharge has been granted by the general meeting of partners for any liability 
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resulting from the performance of their duties, the managers, auditors, secretaries and 
other officers, servants or agents of the Company shall be indemnified out of the assets 
of the Company from and against all actions, costs, charges, losses, damages and 
expenses, which they or any of them shall or may incur or sustain by reason of any 
contract entered into or any act done, concurred in, or omitted, in connection with the 
performance of their duties or in relation thereto except for any costs, charges, losses, 
damages and expenses they shall incur or sustain as a result of their own wilful act, neglect 
or default respectively. 

None of them shall be liable for (i) the acts, neglects or defaults of the other 
manager(s), or for having acted jointly with the other managers for compliance purposes; 
or (ii) for any bankers or other persons with whom any assets of the Company shall or 
may be lodged or deposited for safe custody; or (iii) for any bankers, brokers, or other 
persons to whom assets of the Company have been remitted; or (iv) for any defect of title 
of the Company to any property purchased; or (v) for the insufficiency or deficiency or 
defect of title of the Company or any security for which any moneys of the Company 
have been invested; or (vi) for any loss or damage caused by an error of judgment or 
oversight on their part; or (vii) for any other loss, damage or misfortune whatsoever which 
shall happen in the performance of their respective duties or in relation thereto, except if 
the same shall happen as a result of their own wilful act, neglect or default respectively. 

D. DECISIONS OF THE SOLE PARTNER - 
COLLECTIVE DECISIONS OF THE PARTNERS 

Art. 16 The sole partner exercises the powers devolved to the meeting of partners 
by the dispositions of section XII of the 1915 Law. 

As a consequence thereof all decisions, which exceed the powers of the managers 
are taken by the sole partner. 

In case of more partners the decisions, which exceed the powers of the managers 
shall be taken by the meeting. 

Each partner may participate in the collective decisions irrespective of the numbers 
of shares, which he owns. Each partner is entitled to as many votes as he holds or 
represents shares. 

Any issuance of shares as a result of the conversion of convertible bonds or other 
similar financial instruments shall mean the convening of a prior general meeting of 
partners in accordance with the provisions of Article 7 above. Each convertible bond or 
other similar financial instrument shall be considered for the purpose of the conversion 
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as a subscription for shares to be issued upon conversion. 

E. FINANCIAL YEAR - ANNUAL ACCOUNTS - 
DISTRIBUTION OF PROFITS 

Art. 17. The Company’s financial year runs from the first day of January to the last 
day of December of each year. 

Art. 18 Each year, there will be drawn up a record of the assets and liabilities of 
the Company, as well as a profit and loss account. 

The credit balance of the profit and loss account, after deduction of the expenses, 
costs, amortizations, charges and provisions represents the net profit of the company. 

Every year five percent (5%) of the net profit will be transferred to the legal reserve. 

This deduction ceases to be compulsory when the legal reserve amount to one tenth 
of the issued capital but must be resumed until the reserve fund is entirely reconstituted 
if, at any time and for any reason whatever, it has been broken into. 

The excess is attributed to the sole partner or distributed among the partners. 
However, the sole partner or, as the case may be, the meeting of partners may decide, at 
the majority vote detennined by the relevant laws, that the profit, after deduction of the 
reserve, be either carried forward or transferred to an extraordinary reserve. 

The board of managers may decide to pay interim dividends to the sole partner or 
the partners, as applicable, through payment made in cash or in kind, before the end of 
the financial year on the basis of a statement of accounts showing that sufficient funds 
are available for distribution, it being understood that (i) the amount to be distributed may 
not exceed, where applicable, realized profits since the end of the last financial year, 
increased by carried forward profits and distributable reserves, but decreased by carried 
forward losses and sums to be allocated to a reserve to be established according to the 
1915 Law or these articles of association and that (ii) any such distributed sums which do 
not correspond to profits actually earned may be recovered from the sole partner or the 
relevant partners, as applicable. 

F. DISSOLUTION - LIQUIDATION 

Art. 19 In the event of a dissolution of the Company, the Company shall be 
liquidated by one or more liquidators, which do not need to be partners, and which are 
appointed by the general meeting of partners, which will determine their powers and fees. 
Unless otherwise provided, the liquidators shall have the most extensive powers for the 
realization of the assets and payment of the liabilities of the Company. 

The surplus resulting from the realization of the assets and the payment of the 
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liabilities shall be distributed among the partners proportionally to the shares of the 
Company held by them. 

Art. 20 All matters not governed by these articles of association shall be 
determined in accordance with the 1915 Law. 

TRANSITIONAL DISPOSITION 

The first financial year shall begin on the date of the fonnation of the Company and 
shall terminate on December 31 st , 2017. 

SUBSCRIPTION AND PAYMENT 

The six million five hundred thousand (6,500,000) shares have been subscribed by 
the appearing party PTGTopco S.a r.l., prenamed and represented as aforesaid, and fully 
paid-up by the contribution in kind to the Company of all the shares the appearing party 
holds in its fully-owned subsidiary, PTGMidco S.a r.l., having its registered office at 
488, route de Longwy, L-1940 Luxembourg, registered with the Luxembourg Trade and 
Companies Register under number B2 10924, valuated to sixty- five thousand Euro (EUR 
65,000.-) (the “Contributed Shares”). 

Proof of the value of the Contributed Shares has been given to the undersigned 
notary by managers’ certificate dated 21 December 2016 from PTGTopco S.a r.l. which 
will remain attached to the present deed in order to be recorded with it. 

EXPENSES 

The expenses, costs, remunerations or charges in any form whatsoever which shall 
be borne by the Company as a result of its incorporation are estimated at approximately 
nine hundred Euro (EUR 900,-). 

DECISIONS OF THE SOLE PARTNER 

Immediately after the incorporation of the Company, the appearing party, 
represented as aforesaid and representing the entirety of the subscribed capital, has passed 
the following resolutions as sole partner: 

1. The registered office of the Company shall be 488, route de Longwy, 
L-1940 Luxembourg. 

2. The following persons are appointed managers of the Company for an 
indefinite duration: 

• Mr. Eddy PERRIER, born on July 5 th , 1977 in Saint- Jean-de-Maurienne 
(France), with professional address at 488, route de Longwy, L-1940 Luxembourg; 

• Mr. Cedric PEDONI, born on March 24 th , 1975 in Villerupt (France), with 
professional address at 488, route de Longwy, L-1940 Luxembourg; and 
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• Mrs. Severine MICHEL, bom on July 19 th , 1977 in Epinal (France), with 
professional address at 488, route de Longwy, L-1940 Luxembourg. 

STATEMENT 

The undersigned notary, who understands and speaks English and French, states 
herewith that, on request of the above appearing party, the present deed is worded in 
English followed by a French version; on request of the same appearing party, and in case 
of discrepancies between the English and the French text, the English version will 
prevail. 

WHEREOF the present deed was drawn up in Luxembourg, at the date indicated 
at the beginning of the document. 

After reading the present deed to the proxy-holder of the appearing party, acting as 
said before, known to the notary by name, first name, civil status and residence, the said 
proxy-holder has signed with Us, the notary, the present deed. 

Suit la version francaise du texte qui precede : 

L'an deux mille seize, le vingt-deuxieme jour du mois de decembre; 

Pardevant Nous, Maitre Carlo WERSANDT, notaire de residence a Luxembourg 
(Grand-Duche de Luxembourg); 

A COMPARU: 

“PTGTopco S.a r.l.”, une societe a responsabilite limitee de droit luxembourgeois, 
immatriculee aupres du Registre de Commerce et des Societes de Luxembourg B2 10907, 
ayant son siege social au 488, route de Longwy, L-1940 Luxembourg (Grand-Duche de 
Luxembourg), 

ici representee par Madame Alexia UHL, juriste, demeurant professionnellement a 
Luxembourg, en vertu d’une procuration donnee sous seing prive. 

Ladite procuration, signee “tie varietur ” par la mandataire de la partie comparante 
et par le notaire instrumentant, restera annexee au present acte pour etre soumise avec lui 
aux formalites de l'enregistrement. 

Laquelle partie comparante, representee comme dit ci-avant, a requis le notaire 
instrumentant de documenter l'acte de constitution d’une societe a responsabilite limitee 
qu’elle declare constituer et dont les statuts seront etablis coniine suit : 

A. NOM - OB JET - PUREE - SIEGE SOCIAL 

Art. 1 II est forme, une societe a responsabilite limitee sous la denomination de 
“PTGInvest S.a r.l.” (ci-apres la “Societe”) laquelle sera regie par la loi du 10 aout 1915 
concernant les societes commerciales, telle que modifiee (la « Loi 1915 »), ainsi que par 
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les presents statuts. 

Art. 2 La Societe a pour objet l’acquisition, la detention, la gestion et la 
disposition de participations, sous quelque fonne que ce soit, dans d’autres societes 
luxembourgeoises et etrangeres; l’acquisition de tous titres, droits et actifs par voie de 
participation, d’apport, de souscription, de prise fenne ou d’option d’achat, de 
negociation et de toute autre maniere, l’acquisition de brevets et licences, leur gestion et 
mise en valeur. 

La Societe peut emprunter et lever des fonds, y compris, mais sans etre limite a, 
emprunter de 1’ argent sous toutes fonnes et obtenir des prets sous toutes formes et lever 
des fonds a travers, y compris, mais sans etre limite a, remission d’ obligations, de titres 
de pret, de billets a ordre et d’autres titres de dette ou de capital convertibles ou non, dans 
le cadre de l’objet decrit ci-dessus. 

La Societe peut egalement entrer dans les transactions suivantes, etant entendu que 
la Societe n’entrera pas dans une quelconque transaction qui l’engagerait dans une 
quelconque activite qui serait consideree coniine une activite reglementee du secteur 
financier : 

- accorder des prets sans limitation a ses filiales, societes liees ou toute autre societe, 
y compris, les fonds provenant d’emprunts, d’ emission de titres de pret ou de titres de 
capital ; 

- accorder des garanties, mises en gage, transferer, nantir, creer et accorder des 
suretes sur tout ou partie de ses actifs, garantir ses propres obligations et engagements 
et/ou obligations et engagements de toute autre societe et, plus generalement, dans son 
propre interet ou dans celui de toute autre societe ou personne. 

- entrer dans des accords, y compris, mais non limite a n'importe quelle sorte 
d'accords de derivee de credit, d’accords dissociation, d’accords de garantie, d’accords 
de marketing, d’accords de distribution, d’accords de gestion, d’accords de conseil, 
d’accords d'administration et d'autres contrats de services, d’accords de vente, ou d' autre 
en rapport avec son objet social. 

La Societe peut egalement faire toutes operations commerciales, techniques et 
financieres, si ces operations sont utiles a la realisation de son objet tel que decrit dans le 
present article ainsi que des operations directement ou indirectement liees aux activites 
decrites dans cet article. 

Art. 3 La duree de la Societe est illimitee. 

Art. 4 Le siege social est etabli dans la commune de Luxembourg (Grand-Duche 
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du Luxembourg). II pourra etre transfere a n’importe quel autre endroit dans la commune 
ou dans toute autre commune du Grand-Duche du Luxembourg par simple decision du 
conseil de gerance. II peut etre cree, par simple decision du conseil de gerance, des 
succursales ou bureaux, tant dans le Grand-Duche du Luxembourg qu'a l'etranger. 

B. CAPITAL SOCIAL - PARTS SQCIALES 

Art. 5 Le capital souscrit est fixe a soixante-cinq mille euros (EUR 65.000,-) 
represente par six millions cinq cent mille (6.500.000) parts sociales d'une valeur 
nominale d’un cent (0,01 EUR) chacune. 

La Societe peut creer un compte de prime d'emission (le "Compte de Prime 
d'Emission") sur lequel toute prime d'emission payee pour toute part sociale sera versee. 
Les decisions quant a l'utilisation du Compte de Prime d'Emission doivent etre prises par 
les associes sous reserve de la Loi 1915 et des presents statuts. 

La Societe peut, sans limitation, accepter du capital ou d'autres apports sans emettre 
de parts sociales ou autres titres en contrepartie de l'apport et peut crediter les apports a 
un ou plusieurs comptes. Les decisions quant a l'utilisation de tels comptes seront prises 
par les associes sous reserve de la Loi 1915 et des presents statuts. Pour ecarter tout doute, 
toute decision peut, mais n’a pas besoin de, allouer tout montant apporte a rapporteur. 

Chaque part sociale donne droit a une voix dans les deliberations des assemblies 
generates ordinaires et extraordinaires. 

Chaque part donne droit a une fraction des avoirs et benefices de la Societe en 
proportion directe au nombre des parts existantes. 

Art. 6 Les parts sociales detenues par l’associe unique sont librement 
transmissibles entre vifs et par voie de succession ou en cas de liquidation de communaute 
de biens entre epoux. 

En cas de plurality d’associes, les parts sociales sont librement cessibles entre 
associes. Elies ne sont cessibles dans ce meme cas a des non-associes qu’avec le 
consentement prealable des associes representant au moins les trois quarts des parts 
sociales. Dans ce meme cas les parts sociales ne peuvent etre transmises pour cause de 
mort a des non-associes que moyennant l'agrement d’associes representant au moins les 
trois quarts des parts sociales appartenant aux survivants. 

Art. 7 Le capital social pourra, a tout moment, etre modifie moyennant decision 
de l’associe unique ou si le cas se realise, moyennant accord des associes representant 
les trois quarts du capital social. 

Art. 8 Les parts sociales sont indivisibles a l'egard de la Societe qui ne reconnait 
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qu'un seul proprietaire pour chacune d'elles. Les coproprietaires indivis de parts sociales 
sont tenus de se faire representer aupres de la Societe par une seule et meme personne. 

Art. 9 Le deces, l’interdiction, la faillite ou la deconfiture de l'un des associes 
n’entrainent pas la dissolution de la Societe. 

C. GERANCE 

Art. 10 La societe est geree par un conseil de gerance compose de trois (3) 
membres au moins, lesquels ne seront pas necessairement associes de la Societe. 

Les gerants sont elus par une resolution des associes pour une duree illimitee. Un 
gerant peut etre revoque avec ou sans motif et remplace a tout moment par une decision 
des associes. 

En cas de vacance d’un poste d’un gerant pour cause de deces, demission ou toute 
autre cause, les gerants restants pourront elire, a la majorite des votes, un gerant pour 
pourvoir au remplacement du poste devenu vacant jusqu’a la confinnation de cette 
election par les associes. 

Art. 11 Le conseil de gerance peut nommer un president panni ses membres ainsi 
qu’un vice-president. II pourra alors etre designe un secretaire, gerant ou non, qui sera en 
charge de la tenue des proces-verbaux des conseils de gerance et des associes. 

Les reunions du conseil de gerance seront convoquees soit par le President soit par 
tout gerant, au lieu indique dans l’avis de convocation. 

Le President est tenu de presider toutes les reunions d’associes et tous les conseils 
de gerance, cependant en son absence les associes ou les membres du conseil de gerance 
pourront nommer un president pro-tempore par vote a la majorite des voix presentes a 
cette reunion ou a ce conseil. 

Un avis ecrit portant sur toute reunion du conseil de gerance sera donne a tous les 
gerants au moins vingt-quatre heures avant la date prevue pour ladite reunion, sauf en cas 
d’urgence, auquel cas la nature de cette urgence sera mentionnee dans l’avis de 
convocation. II peut etre renonce a cette convocation ecrite sur accord de chaque gerant 
donne par ecrit en original, telefax ou e-mail. 

Une convocation speciale ne sera pas requise pour les reunions du conseil de 
gerance au cours desquelles 1’ ensemble des gerants sont presents ou represents et ont 
declare avoir prealablement pris connaissance de l’ordre du jour de la reunion ainsi que 
pour toute reunion se tenant a une heure et a un endroit prevus dans une resolution adoptee 
prealablement par le conseil de gerance. 

Tout gerant peut se faire representer aux conseils de gerance en designant par ecrit 
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soit en original, soit par telefax, soit par un moyen de communication electronique dont 
1’ authentic ite aura pu etre etablie, un autre gerant coniine son mandataire. Un gerant peut 
representer un ou plusieurs de ses co-gerants. 

Le conseil de gerance ne pourra deliberer ou agir valablement que si la majorite au 
moins des membres est presente ou representee a une reunion du conseil de gerance. Les 
decisions seront prises a la majorite des voix des gerants presents ou represents a une 
telle reunion. 

Au cas ou un gerant de la Societe aurait un interet personnel oppose dans une 
quelconque affaire de la Societe (autre qu’un interet oppose survenu en sa qualite de 
gerant, prepose ou employe d’une autre partie en cause) ce gerant devra infonner le 
conseil de gerance d’un tel interet personnel et oppose et il ne pourra deliberer ni prendre 
part au vote sur cette affaire. Un rapport devra, par ailleurs, etre fait au sujet de T interet 
personnel et oppose de ce gerant a la prochaine assemblee des associes. 

Tout gerant peut participer a la reunion du conseil de gerance par conference 
telephonique ou par tout autre moyen de communication similaire, ayant pour effet que 
toutes les personnes participant a la reunion peuvent s’ entendre, et conununiquer entre 
elles. Une reunion peut ainsi ne se tenir qu’au moyen d’une conference telephonique. La 
participation par ce moyen a une reunion est consideree avoir ete assuree en personne. 

Le conseil de gerance peut a Tunanimite prendre des resolutions portant sur un ou 
plusieurs documents par voie circulaire pourvu qu’elles soient prises apres approbation 
de ses membres donnee au moyen d’un ecrit original, d’un facsimile, d’un e-mail ou de 
tous autres moyens de communication similaires. L’integralite fonnera le proces-verbal 
attestant de la resolution prise. 

Art. 12 Les proces-verbaux des conseils de gerance seront signes par le President 
et, en son absence, par le president pro-tempore qui aurait assume la presidence d'une 
telle reunion, ou par tout gerant. 

Les copies ou extraits des proces-verbaux destines a servir en justice ou ailleurs 
seront signes par le President, le secretaire ou par deux (2) gerants. 

Art. 13 Le conseil de gerance est investi des pouvoirs les plus larges pour 
accomplir tous les actes de disposition et d’ administration dans Tinteret de la Societe. 
Tous les pouvoirs non expressement reserves par la loi ou les presents statuts aux associes 
sont de la competence du conseil de gerance. 

Le conseil de gerance peut deleguer la gestion journaliere de la Societe ainsi que la 
representation de la Societe pour la gestion journaliere, a tout gerant ou gerants, qui a leur 
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tour peuvent constituer des comites deliberant dans les conditions determinees par le 
conseil de gerance. II peut egalement conferer des pouvoirs et mandats speciaux a toute 
personne, gerant ou non, nommer et revoquer tous preposes, employes et fixer leurs 
emoluments. 

Art. 14 La Societe sera engagee par la seule signature de chacun des gerants de la 
Societe ou encore par les signatures conjointes ou uniques de toute autre personne a qui 
de tels pouvoirs de signature auraient ete delegues par le conseil de gerance. 

Art. 15 Les gerants sont responsables conformement a 1’ article 59 de la Loi 1915, 
pour l’exercice de leurs fonctions. 

Pour autant que la loi luxembourgeoise l'autorise et a condition que decharge ait ete 
accordee par l’assemblee generale des associes concernant toute responsabilite resultant 
de l’exercice de leurs fonctions, les gerants, commissaires aux comptes, secretaires et 
autres dirigeants, preposes ou mandataires de la Societe seront indemnises sur l'actif de 
la Societe contre toutes action, couts, charges, pertes, dommages et depenses qu’ils 
doivent ou devraient, ou que l’un d’entre eux doit ou devrait, encourir ou engager pour 
cause d’une signature de contrat ou de toute action efifectuee ou omise directement ou 
indirectement liee a l’exercice de leurs fonctions, a l’exception de ceux qu’ils encourent 
du fait de leur propre acte de malveillance, negligence ou manquement respectivement. 

Aucun d’entre eux ne devra etre responsable pour (i) les actes, negligences ou 
manquements commis par le(s) autre(s) gerant(s) ou pour avoir agi conjointement avec 
les autres gerants dans un but de conformite; ou (ii) pour tout banquier ou toute autre 
personne aupres duquel des actifs de la Societe pourraient etre deposes pour en assurer la 
garde; ou (iii) pour tout banquier, courtier ou toute autre personne entre les mains 
desquelles des actifs de la Societe ont ete remis; ou (iv) pour un defaut de titre de la 
Societe pour l’achat de tout bien; (v) pour l’insuffisance, l’absence ou l’invalidite de titre 
de la Societe alors que des fonds de la Societe ont ete investis; ou (vi) pour toute perte ou 
dommage occasionne par une erreur de jugement ou d’inadvertance de leur part; (vii) pour 
toute perte, dommage ou inconvenient de toute sorte qui se produiraient dans l'exercice 
de leurs fonctions respectives ou en relation avec celles-ci, excepte s’ils resultent de leur 
propre malveillance, negligence ou manquement. 

D. DECISIONS DE L’ASSOCIE UNIQUE - DECISIONS COLLECTIVES 

D’ASSOCIES 

Art. 16 L’associe unique exerce les pouvoirs devotes a l’assemblee des associes 
par les dispositions de la section XII de la Loi 1915. 
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II s’en suit que toutes les decisions qui excedent les pouvoirs reconnus aux gerants 
sont prises par l’associe unique. 

En cas de plurality d’associes, les decisions qui excedent les pouvoirs reconnus aux 
gerants seront prises en assemblee. 

Chaque associe peut participer aux decisions collectives quel que soit le nombre de 
parts sociales qui lui appartient. Chaque associe a un nombre de voix egal au nombre de 
parts qu'il possede ou represente. 

Toute emission de parts sociales suite a la conversion d’ obligations convertibles ou 
d’autres instruments financiers similaires entraine la convocation prealable d’une 
assemblee generale d’associes conformement aux dispositions de l’Article 7 ci-dessus. 
Pour les besoins de la conversion, chaque obligation convertible ou autre instrument 
financier similaire sera consideree coniine une souscription de parts sociales a emettre 
lors de la conversion. 

E. EXERCICE SOCIAL - BILAN - REPARTITIONS 

Art. 17. L’exercice social commencera le ler jour de janvier et se tenninera le 
dernier jour de decembre de chaque annee. 

Art. 18 Chaque annee, les comptes sont arretes et le ou les gerant(s) dressent un 
inventaire comprenant l’indication des valeurs actives et passives de la Societe. 

Le solde crediteur du compte de pertes et profits apres deduction de tous depenses, 
amortissements, charges et provisions represented le benefice net de la societe. 

Chaque annee il est preleve cinq pour cent (5%) sur le benefice net qui sera alloue 
a la reserve legale. 

Ce prelevement cesse d’etre obligatoire quand la reserve legale atteint dix pourcent 
(10%) du capital social, etant entendu que ce prelevement doit reprendre jusqu’a ce que 
le fond de reserve soit entierement reconstitue si, a tout moment et pour quelque raison 
que ce soit, il a ete entame. 

Le surplus est attribue a l’associe unique ou est distribue entre les associes. 
Cependant l’associe unique ou l’assemblee generale des associes peut decider selon vote 
majoritaire en vertu des dispositions legales applicables que le benefice, apres deduction 
de la reserve sera reporte ou alloue a une reserve speciale. 

Le conseil de gerance peut decider de payer des dividendes interimaires a l’associe 
unique ou aux associes, le cas echeant, par le biais de paiement fait en numeraire ou en 
nature, avant la fin de l’exercice social sur la base d’une situation de comptes montrant 
que des fonds suffisants sont disponibles pour la distribution, etant entendu que (i) le 
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montant a distribuer ne peut pas exceder, si applicable, les benefices realises depuis la fin 
du dernier exercice social, augmentes des benefices reportes et des reserves distribuables, 
mais diminues des pertes reportees et des sommes allouees a la reserve etablie selon la 
Loi 1915 ou selon les presents statuts et que (ii) de telles sommes distributes qui ne 
correspondent pas aux benefices effectivement realises soient recuperables de l’associe 
unique ou des associes, le cas echeant. 

F. DISSOLUTION - LIQUIDATION 

Art. 19 En cas de dissolution de la Societe, la liquidation sera faite par un ou 
plusieurs liquidateur(s), associe(s) ou non, nomme(s) par l'assemblee des associes qui 
fixera leurs pouvoirs et leurs emoluments. Le ou les liquidateur(s) auront les pouvoirs les 
plus etendus pour la realisation de l'actif et le paiement du passif. 

L'actif, apres deduction du passif, sera partage entre les associes en proportion des 
parts sociales detenues dans la Societe. 

Art. 20 Pour tout ce qui n’est pas regie par les presents statuts, les associes s’en 
referent aux dispositions de la Loi 1915. 

DISPOSITION TRANSITOIRE 

Le premier exercice social commence a la date de la constitution de la Societe et 
finira le 31 decembre 2017. 

SOUSCRIPTION ET LIBERATION 

Les six millions cinq cent mille (6.500.000) parts sociales ont toutes ete souscrites 
par la comparante PTGTopco S.a r.l., prenommee et representee coniine dit ci-avant, et 
entierement liberees moyennant un apport en nature a la Societe de toutes les parts 
sociales que la comparante detient dans sa filiale a 100%, PTGMidco S.a r.l., ayant son 
siege social a L-1940 Luxembourg, 488, route de Longwy, immatriculee au Registre de 
Commerce et des Societes section B sous le numero 210924, evaluees a soixante-cinq 
mille euros (EUR 65.000,-) (les « Parts Sociales Apportees »). 

La preuve de la valeur des Parts Sociales Apportees a ete donnee au notaire 
instrumentaire par un certificat des gerants de PTGTopco S.a r.l. date du 21 decembre 
2016 qui restera annexe au present acte afin d'etre enregistre avec lui. 

FRAIS 

Les firais, depenses, remunerations ou charges, sous quelque fonne que ce soit, qui 
incombent a la Societe ou qui sont mis a charge a raison de sa constitution sont evalues a 
environ neuf cents euros (900,- EUR). 

DECISIONS DE L’ASSOCIE UNIQUE: 
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Immediatement apres la constitution de la Societe, la partie comparante, representee 
coniine dit ci-avant et representant l'integralite du capital social a pris les resolutions 
suivantes en tant qu’associe unique: 

1. Le siege social de la Societe est etabli au 488, route de Longwy L-1940 
Luxembourg. 

2. Les personnes suivantes sont nominees en tant que gerants de la Societe 
pour une duree indeterminee : 

• Monsieur Eddy PERRIER, ne le 5 juillet 1977 a Saint -Jean-de-Maurienne 
(France), avec adresse professionnelle au 488, route de Longwy, L-1940 Luxembourg; 

• Monsieur Cedric PEDONI, ne le 24 mars 1975 a Villerupt (France), ayant son 
adresse professionnelle au 488, route de Longwy, L-1940 Luxembourg; et 

• Madame Severine MICHEL, nee le 19 juillet 1977 a Epinal (France), ayant son 
adresse professionnelle au 488, route de Longwy, L-1940 Luxembourg. 

DECLARATION 

Le notaire soussigne, qui comprend et parle fanglais et le fran 9 ais, declare par les 
presentes, qu'a la requete de la partie comparante le present acte est redige en anglais suivi 
d’une version fran 9 aise; a la requete de la meme partie comparante, et en cas de 
divergences entre le texte anglais et fran 9 ais, la version anglaise prevaudra. 

DONT ACTE, le present acte a ete passe a Luxembourg, a la date indiquee en tete 
des presentes. 

Apres lecture du present acte a la mandataire de la partie comparante, agissant 
comme dit ci-avant, connue du notaire par nom, prenom, etat civil et domicile, ladite 
mandataire a signe avec Nous, notaire, le present acte. 

Signe: A. UHL, C. WERSANDT 

Enregistre a Luxembourg A.C. 2, le 27 decembre 2016 

2LAC/20 16/27467 

Re 9 u soixante-quinze euros 

75,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree; 

Luxembourg, le 2 janvier 2017 


17 





